United States Enrichment Corporation
Binding Organizational Conflict of Interest Mitigation Agreement

Pursuani to the Federal Acquisition Reguiation (FAR), Subpart 9.5, the Department of Energy
{DOE) Contracting Officer (CO) conducted a preliminary organizational conflict of interest
(OC1) analysis early in the Portsmouth Gaseous Diffusion Plant (GDP) Decontamination and
Decommissioning (D&D) acguisition planning phase. DOE made a determination to exclude the
United States Enrichment Corporation (USEC) and any USEC affiliate from participating in the
D&D acquisition as a prime contractor,

Over the past year, DOE and USEC have exchanged letters and conducted face-to-face meetings
to address DOE’s QCI concerns and the schedule for turnover of GDP facilities back to DOE.
Both parties have mutually agreed that successful completion of the Portsmouth D&D
requirements should not disrupt USEC’s ability to perform operations at either the American
Centrifuge Plant or the Paducah Gaseous Diffusion Plant.

DOFE’s primary OCI concern regarding USEC’s participation on the Portsmouth GDP D&D
acquisition is related to USEC’s unique relationship with DOE under the terms of the Lease
Agreement Berween the United States Department of Energy and the United States Envichment
Corporation, dated July 1, 1993, (the GDP Lease). As the GDP leaseholder at the Portsmouth
site, USEC possesses the right, subject to the terms and conditions of the GDP Lease, to decide
~when to start the return process for GDP facilities under the facility trnover provisions of the
GDP Lease. (Use of the term facilities shall include the meaning of Leased Premises as defined
in the GDP Lease.) This right enables USEC to directly or indirectly affect the requirements
under the D& contract. Based on this, DOE is concerned with the ability of USEC, and any
team it may be a member of, to render unbiased and objective advice to DOE in achieving the
goals and objectives to successfully execute the D&D project. DOE also is concerned regarding
the availability of certain requested documentation/data from USEC to DOE, both prior to
issuance of the D&D Request for Proposals (RFP) and during performance of the D&D contract.

USEC has expressed its intention not to participate in the D&D acquisition as a prime contractor.
USEC may, however, be included as a subcontractor (including a pre-selected subcontractor) in
proposals submitted by potential D&D contractors.

USEC has provided a listing of services (Attachment D) 1t intends to offer, on a non-exclusive
fashion, to all potential D&D prime coniractors. Assuming compliance with this Binding
Agreement, these services should be able to be provided in a manner that does not involve self-
surveillance, self-assessment, or the provision of advisory services affecting USEC’s business
interests and therefore, it should be possible for USEC to mitigate an impaired objectivity OCL

USEC has advised DOE it will conduct an “Industry Day” timed to get maximum participation
from all potential prime contractors, during which time USEC will familiarize potential prime
contractors regarding USEC’s capabilities and services as a potential subcontractor.

In order to mitigate the OCI concerns created by USEC’s unique lease arrangement with DOE
and the 1ssue of document/data availability both prior to issuance of the D&D Request for




Proposals (RFP) and during performance of the D&D contract, USEC and DOE hereby agree to
the following:

1.

2a.

2b.

USEC will offer its services on 2 non-exclusive basis to all potential D&D prime
contractors for at ieast two (2} weeks after USEC's Industry Day.

USEC has provided certain documents and information in accordance with GDP Lease
turnover requirements and/or in response to DOE Requests for Information (RFIs). The
docnments submitted to date are Hsted at Attachment A, List of Documents Provided to
DOE and Available to Support the Decontamination and Decomimissioning RFP,
Currently, DOE has determined it has all the necessary documents it needs to proceed
with a fair competition for the D&D procurement. However, USEC agrees that any
additional information concerning the Portsmouth GDP which USEC may desire to
provide to any potential offeror and/or affiliate shall also be provided to DOE at the same
time it is provided to another potential offeror and/or affiliate, and may be posted on the
Portsmouth GDP D&D Project Solicitation website for access by all potential offerors.
Such information shall exclude USEC proprietary cost and pricing information provided
for purposes of submitting a proposal in the D&D procurement. If USEC believes that
there is other proprietary information that needs to be provided to a potential offeror
and/or affiliate on an exclusive basis, USEC shall obtain DOE Contracting Officer
approval prior to release. The DOE Contracting Officer shall provide direction within
one (1) business day upon receipt of USEC’s written request.

If USEC and DOE cannot agres that DOE has a right to the requested information during
the D&D procurement, or that USEC can provide information to a potential offeror
and/or affiliate on an exclusive basis, the matter will be forwarded for resolution using
the process set-forth in paragraph- 14, below. Unless required otherwise by law,
information subject to disagreement will not be provided by USEC to any potential
offeror and/or affiliate until the disagreement is resolved. :

. For the facilities listed in Attachment B, GDP Turnover List, USEC shall turn the

facilities over to DOE in accordance with GDP Lease turnover requirements by the stated
turnover completion date. The turnover schedule in Attachment B establishes a Binding
Agreement, notwithstanding any contrary provisions in the GDP Lease.

. On the turnover date listed in Attachment B, DOE has the right to take over the identified '

facility. The facility shall be turned over in its entirety, unless agreed otherwise, and
shall include as much contiguous area and systems outside of the facility as possible.
DOE and USEC will mutually agree on the boundaries of this contiguous area and/or
systerns prior to the turnover date noted on Attachment B. DOE and USEC also agree to
enter into mutually agreed-upon Binding Facility Agreements to establish a mechanism
for return and release of facilities and to specify the contignous area and systems to be
returned. USEC and DOE agree to utilize the format contained in the Binding Agreement
Sfor the Return, Re-Lease and Preservation for Certain Equipment Associated with the X-
533 Swirchyard Complex and the X-633 Cooling Tower Complex at the Portsmouth
Gaseous Diffusion Plant Under the Gaseous Diffusion Plant Lease, but the terms




contained within 2 Binding Facility Agreement will not take precedence over the terms in
this Binding Agreement.

5. Binding Facility Agreements for buildings X-326, X-330 and X-333 shall be completed
and executed by October 1, 2009. If USEC and DOE are unable to reach agreement on
the terms and conditions of the Binding Facility Agreements for the turnover of buildings
X-326, X-330 and X-333 by October 1, 2009, then DOE may make a determination that
the OCI has not been mitigated. If the parties fail to complete and execute Binding
Facility Agreements for buildings X-326, X-330, and X-333 by October 1, 2009, then
this Binding Agreement shall be terminated.

6. Binding Facility Agreements for all other GDP facilities shall be executed at least 90
days prior to the turnover date listed in Attachment B. If USEC and DOE cannot agree
on Binding Facility Agreements for these GDP facilities, the matter will be forwarded for
resolution using the process set forth at paragraph 14, below.

7. Upon turnover of a building/facility on or before the designated schedule, the following
 general actions will be taken:

a. DOE and its contractors will maintain the building/facility in Surveillance &
Maintenance (S&M) conditions in accordance with DOE orders and standards,
and will not take actions to preserve equipment for potential future re-use by
USEC except as mutually agreed to by the parties.

b. DOL will determine when the building/facility will move from S&M status to
D&D status.

c. During the S&M period and in coordination with DOE, USEC may remove
equipment at USEC cost and on a non-interference basis.

d. During the period of D&D operations, if USEC-desired equipment is still e
available, USEC may request removal by DOE at USEC cost and on a non- ;
interference basis. DOE, in coordination with the D&D prime contractor, shall
permit such removal if there is no interference with on-going D&D work and the
request is otherwise reasonable.

e. USEC and DOE will work mutually to eliminate or reduce the need for access to
the equipment and systems, where possible prior to turnover. If USEC and DOE
are unable to agree on what is needed to eliminate or reduce the need for access to
equipment and systems, the conflict resolution process as outlined in paragraph 14
below will be followed to resolve the issue.

8. Facilities retained by USEC are identified on Attachment C, List of Leased Premises
Intended to be Retained by USEC.




9.

10.

11,

12.

13.

14.

USEC shall accelerate the turnover of all other GDP facilities not included on the GDP
Turnover List (Attachment B), and/or List of Lease Premises Intended to be Retained by
USEC (Attachment C}, and complete all turnovers by September 30, 2013. USEC has
the flexibility to accelerate the tumover of facilities on Attachment B, in accordance with
the GDP Jease.

Costs associated with facilities that USEC retains will be allocated in accordance with the
GDP Lease and applicable Cost Accounting Standards. DOE will be responsible for the
cost of any facilities where turnover is complete,

USEC will host a milestone review and compliance process with DOE to ensure that
facility return proceeds according with the schedules established in this Binding
Agreement and with sufficient turnover information that the D&D can proceed at a
reasonable pace. This process includes:

a. Quarterly reviews by senior DOE and USEC headquarters leadership.
b. Joint presentation of progress by DOE Field (Portsmouth/Paducah Project Office
and Oak Ridge Office), USEC, and the D&D prime contractor personnel.

The DOE Contracting Officer for the D&D procurement has determined that compliance
with this Binding Agreement constitutes adequate mitigation of the DOE OCI concerns
specifically identified in this Binding Agreement such that DOE would not find USEC’s
participation as a subcontractor (including a pre-selected subcontractor) to be an
unmitigated OCIL. Further, USEC agrees not to perform any services as a subcontractor
that would invelve self-surveillance, self-assessment, or the provision of advisory
services affecting USEC’s business interests. This clearance is contingent on DOE’s and
USEC’s good faith implementation of this Binding Agreement and taking all appropriate
mitigation action. Moreover, a final OCI determination before award of a coniract for the

'D&D acquisition will be based on the actual proposal submitted by an offeror in response

to the final RFP.

USEC agrees that DOE may post this Binding Agreement on the Portsmouth GDP D&D
Project Solicitation website to inform potential prime contractors regarding USEC’s
ability to participate in the D&D acquisition as a subcontractor (mcludmg a pre-selected
subcontractor).

Any unresolved disagreement under this Binding Agreement relating to paragraphs 2, 6

and 7.e., above, shall be forwarded to USEC’s General Manager at the Portsmouth site,
DOE’s Manager of the Portsmounth/Paducah Project Office, and the DOE’s Lease
Administrator. If resolution of a disagreement is not achieved at this level, the
disagreement will be elevated to the Chief Operations Officer, DOE Office of
Environmental Management, and USEC’s Vice President, Operations, for resolution.

This conflict resolution procedure shall also be followed to resolve disagreements
regarding document/data availabitity during the performance of the D&D contract. USEC
and DOE will take no longer than three (3) business days to resolve any conflict using
this conflict resolution procedure. If resolution is not reached at this level, the




disagreement shall be treated as a dispare under any existing rights the parties have to
reselve such disputes, :

Linde S22

DOE Comtrifting Officer USEC Vice President Operations
Dated: _\o|\] ] 09 Dated; é;// 7//:9 7
Anachments:

Attachment A: List of Docurments Provided to DOE and Available 1o Support the
Decontamination end Decommissioning RFP

Artachment B: GDP Turnover List

Attachment C; List of Leased Premises Intended 10 be Retainad by USEC

Autachment D¢ Listing of Services USEC Intende to Offer to D&D Contractors
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